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Know  by  all  men  these  presents.- 


COUNTY  OF  TARRANT  § 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 


This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  24th  day  of  March,  2008  (the 
"Effective  Date")  by  and  between  Jimmy  D.  King  aka  Jimmy  King  and  Julia  A.  King  aka  Julia  King,  Lessor," 
whether  one  or  more),  whose  address  is  1002  Candlewick  St., Arlington  TX  76014  and  Paloma  Barnett,  LLC, 
("Lessee,"  whether  one  or  more),  whose  address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002.  Lessor  and 
Lessee  are  sometimes  collectively  referred  to  in  this  Lease  as  the  "Parties." 

1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royatties  herein  provided, 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


0.2212  acres  of  land,  more  or  less,  also  being  known  as  Block  22A  Lot  8,  Revision  of  Stoneridge  Addition,  The  Sixth 
Installment,  an  Addition  to  the  City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  J.  Coombs  Survey,  Abstract  Number 
316,  Tarrant  County,  Texas,  and  amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and 
any  riparian  rights. 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  alt  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


NO  SURFACE  USE  OIL  AND  GAS  LEASE 


pNrX"aVyT^  any  °fhLesSOr's  ^  b-r  any  part  of  the  costs  of 

mmwmmwmm 

al  royalt.es  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the rfc  h*  tc he  LLse  fo 
failure  to  pay  royalt.es,  after  a  period  of  written  notice  and  opportunity  to  cure  which  ^n£^^%^ 

nrnHn^^  ^  !!id  I"3??  or  Pooled  unit  that  Said  Land  is  included  therewith  shall  not  be  commingled  with  qas 

IT  3nythther  'TdS  I"01" 10  the  point  where  the  9as  Produced  from  thrs  Lease  pa«Sft^ttomS 
wh.ch  wilt  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production  9 

toJKI^  P^  terf?  °r  any  time  thereafter  0ne  or  more  we,ls  on  the  leased  P^'ses  or 

such  wp^  St  il  >k  P  ?  t  °  Produc'"9  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but 
such  we  I  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  such  weH  or  we  techa! 

been  driHed  but  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninetv  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee^ Ten  Lessee  shal 

SS  'oeriod  ^  ^  m  then  C0Vered  by this  Lease  ™"  MtoSXSEw 

day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

^.^^^the^  iS.n°*  be,nfl  S0,d  by  Lessee:  provided'  however-  »rt  if  this  Lease  isXrw,^  beta 

S  ^y*h0Pera^nS'  °r  5  prodUCti0n  iS  bein9  sold  by  Le$see  from  another  we»  °r  ^lls  on  the  leased  p^misVs  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessa  bn  o 

Z^ZT™  °r  tPr0dUfCl0n-  Notwithstandin9  "Vthhg  to  tte  contrary  herein,  it  is  Sxpi^iSffi^J^ 

lfl?,Hn  rnw^311011  *  2?  ^  LeSSee  sha"  not  nave  lne  ri9ht  to  continue  this  Lease  in  force  by  payment 

of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  F^ymeni 

£  cSTf?*  Al!  ShuL"in^r  0ther  roya,ty  Pavments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
nf  frnm  Zl'Z  tim  55  address°r  *°  Lef sor  3  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

Li^lT"8.  Pri"i'Lq  Qbliq.ations-  ,,f  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 

n^L°nJfe  <  em'SeS  °r  'andS  P°0led  lherewith'  or  if  a"  production  (Aether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  o 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shal 
w^|6nr  f^hTa'n  "Y? rCQ  if  LeSSe!  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtam.ng  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  b*enty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  S (t 20  dayl 

SS^^SJSf^'S?  'n     °e.  bUt  L?See  iS  then  en9a9ed  in  dril,in9'  reworkin9  or  anv  oth^  options 
JV  calculated  t0  obta,n  or  restore  Production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  anyone  or 

3?f  If     h°Peratlons  are  Prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 

and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as Tone i  htreaflter 

Z  ^nir.r0dfUCt,°,n  'n  P^in9  qUantitieS  from  *e  Leased  Premises  or  lands  P°0|ed  herewith.  ^<SffioS 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on ^Leased 

Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  ^7  same  or  slmTar 
<a>-t0  d6Vf  °P  lhe  L?ased  Premises  as  to  fo™tions  then  capable  of  producing  in ^  paytg  quanti^eT  on 
°*  h  th/reWith'  °r  (b)  t0  pr0tect  the  Leased  Premis*s  fram  ^compensated  drafnage 

M-JKSSSE        ♦  °n  °th6r  '^dS  n0t  P00led  therewith"  There  sha"  be  no  b**™*  to  dri»  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

L^?h  tn  SS?h  s*a"  have  lbe  rignt  but  «>t  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
ESESJ!^  f  Tt*  °r  ,n?reStSl  7*  33 10  any  or  aN  wWanoes  covered  by  this  lease,  either  before  or  after  me 
o^rTte  STT °l5r°PdUCtl0n'  WhtniVer  Lessee  deems  il  necessarV  or  Pf°Per  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  o 
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interests;  provided,  however,  that  the  entire  Leased  Premises  covered  by  this  Lease  shall  be  included  in  anv  „nit 

hnn>^aP|UrSUa,t  1°  th6hTling  aUth°rity  9ranted  herein-  The  unit  formed  *  such S ?an o  we?  wh  ichls  not  a 
honzontal  completion  shall  not  exceed  eighty  (80)  acres  plus  a  maximum  acreage  tolerance  of  ten  percent  M  O^  and 

oean'c^^  n*~  SiX  hundred  ^  <640>  n^l^eZ 

m^S"«  E        (    .  )_  For  4116  PurP°se  of  the  foregoing,  the  terms  "oil  well"  and  Mgas  well"  shall  have  the 

Cnbed„by  a,PPl,Cable,laW  °r  the  aPPr«  governmental  authority,  or  if  no  defnftiorf  is  so  pre^ 
o  l I  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  weir meanfa  well 

nnrm^  n^'  9aS'°"  "5?  °f  1°°'000  CUbic  feet  or  more  Per  barrel'  based  ™  24-hour  p^^SiSnSSS  un"e 
rTnl^"0'"9  cond,t')?ns  utm9  Standard  ,ease  seParator  ^'We*  or  equivalent  testing  equipments nd I  ^orizonta 
Sm^no  *  reanf  a, W6"  'n  Wh'Ch  Wie  h0riz0ntal  comP°nent  of  the  gross  interval  in  the  rfse^oir exceed ^  the  veto 
S t!  ne°  "  'n  eTCiSmS  itS  P00ling  rightS  hereunder'  within  one  nundr*d  twenty  (120)  days  ofIS  p^S 
bfr^rfil  6  ?f  T0^  3  tWntte?  dec,aration  describin9  unit  and  stating  the  effective  date  of  pooffng  S  may 
be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well  all  of  LessorracreaaVshai^ 

f?"*"'  ST*  °r  reWOrkin9  °perati0ns  anywhe"e  on  a  unrt  which  in^des  ^iSS  r^SS  sta 
Seated  as  if  it  were  produc  ,on,  drilling  or  reworking  operations  on  the  leased  premises,  except  thai  the  p  oduc^on  on 

TZSZlJfy  hs  Ha,cliKted  ??' be  that  proportion  of  the  total  unit  production  wnich  the  ^££^£3 

by  this  Lease  and  included  in  the  un.t  bears  to  the  total  number  of  surface  acres  included  in  the  unit. 

Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder  and  Lessee  shall  have  the 
recumng  nght  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  o confracfen  ortoth  eithe^ 
neZIZ  a"etrhcommenceme"  of  Production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  o 
XX  y  I    90Vemm? a,Uth°nty  having  iurisdiction-  or  to  conform  to  any  productive  acreage  determination 
^■k  y  ^Ch  9°^^^' author.ty.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration 

?rom  hi  un^hveLS!f  T  ^  ^  ^  date  °f  reViSi°n"  ,f  the  leased  Premises  are  includ*d    or  exc  udeS 

h    I    ^1    SUC^-  reyS,°.n' the  ProP°rtlon  of  unit  Production  on  which  royalties  are  payable  hereunder  shall 
^     accordin?,v  .,n  the  absence  of  Prod^tion  in  paying  quantities  from  a  unrt  or  upon  permanen 

Z  "J  t  001  ^SSen  Ty  ttrm,nate  the  unil  by  filing  of  record  a  written  declaration  describing  the  unit  and  statfng 
the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

■l°WhAn1!n?^nirfThe  interes*  ?f  ^he;  Lefor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

to  ^n££ff  .SL?!?  V  d6P  h  °r  Z°ne'  3nd  the  ri9ht$  and  ob,i9ations  of  the  parties  hereunder  shall  extend 

to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  Lesee  is  to 

t0  T third  ^  °ther  lh3n  ChesaPeake  Ener9Y  or  a'subsidiary  or  ^*i&55£ 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment   No  chanqe  in 

ch^Sin° ZT^l  ShaH  NT  ^f"*  °! redUCing  the  righlS  or  enlar9jn9  thVobligations  of  Lessee  hereundeTand  no 
%S3&  TT*^*?  be  bind,n9  on  Lessee  until  thir*y  OO)  after  Lessee  has  been  furnished  the  original  or 
,  .y  authentIcated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 
5SS£?^  \ffSeQ  °r*Untll< LeSS°r  haS  Satisfied  notification  requirements  contained  in  Lessee's  usual  form  of 
iT^rSSE'  I  ,6SSee  fSfe.u  'tS  'ntereSt  hereunder  in  wh0,e  or  ^  P^,  no  assignment  by  Lesee  will  receive  Lesee 
oblfgation  ^  assignment,  and  Assignee  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 

a"?  Vertica' Pu?h  Cla"sfi-  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
record  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 
r^L°l  a,Ky  !P  *°r  Z°?es  tl]1ere},nder'  and  sha"  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 
respect  o  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessee  s  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  .nterest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 

ww3.  IL    ?        .f  ?   ^°La  reCOrded  release  within  sixty  (60>  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 

S^nte^hdr'^d  'n  111  '  drilted.  °n  lhe  leased  premises  or  on  lands  P°oled  therewith  or  (2)  the  s^mp^ 
equivalent  of  the  base  of  tte  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  oyer,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophys.cal/seism.c  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
f ^dT31  l0Ca,e^  Within  the  same  subdivjsion  or  neighborhood  addition  as  the  Leased  ™es 

"  °nly  dev2°P  tbe  leased  Preumi$eS  by  p00ling'  as  Provided  herein<  or  bV  Actional  or  horizontal  driM^g 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 

k°  H9h™  ??riz?n!a"y'  Vertica"y'  or  at  an  an9|e  under  the  Leased  Premises  at  any  depth  that  ^ ^fess lE Xlt 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 

%IZSTJ  any  deplHthat  !S  l6SS  thuan  three  hundred  (300)  feet  ^  the  surface.  Les  Je  shal?make  J  |  reasonable 
footed  'o"™^  nei9hb0rh00d  StreetS  °r  thoroughfares  in  developing  the  Leased  Premises,  any  lands 


IL^'^  associated  w.th  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 

nn  Jn^^^H  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
*n  nt9t  ndustry',the  level. and  nat"re  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessee  s  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 

fn^LPrered  equ,pmenl  ,n  'ts  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  mcwium  wy 

Iha»RhtqclS^eqMremfntlfnf  F°rcft  Maj*"r^  Lessee's  obli9a*ions  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction; 


Page  3  of  6 


SS™f«l^DnASS?,,F„"0M  'ND  A0AINST  A"' CLAIMS  DaSSI  JUDGlX  PEnSk 

LANDS  POOLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  thp 
™™  OF  APPLICABLE  LAW.  THIS  INDEMNIFICATION  AND TaSSUMPTON  S  APPLY  BU™I 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.  LESSEE  SHAL ^IMMEDIATELY  GIVE  LeI^WR^Pw 
d^pT.,,?'  ANY  BREACH  0R  SUSPECTED  BREACH  OF  THIS  PARAGRAPH  UPON  LE^ 
T£™  l?L^Y  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE PERTAINING ^TO  HA^RDOuI 
^AJI?iAoS  WH'CH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH  THE  OBLIGATES ToF 
™S  LEASE  ^  SHALL  SURV'VE  ™E  EXPIRATON  0R  EARLIER  TERMHVIATION  FOR  AnVrEASON  OF 

16.  Jfltonity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  I  FSSOR'-? 
REPRESENTATIVES,    SUCCESSORS,   AND   ASSIGNS   AGAINST  ALL    EXPENSES    CLAIMS  DFMANnl 

npS^  CAUSES  °F  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
?R,^A-M^l-rI°/R0PERTY'  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
Pf0^PP^Ip^A,m?.E^BI  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
RP^NPPMPMxclv^.Pcf  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 
REQUIREMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE  IT<! 
n?ocN^kEMPL0YEES'  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACtTnI  UNdIr  ItI 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS  ^cksun  AO  INo  UNDER  ITS 


ILi^F./!!  n°^Ce?  reqlUired  0r  conte<rX^  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 

^SZUSS^  SeC^'  Un'f SS  I"**  °'  an°ther  addreSS  has  been  Provided  in  "^9  A"  sUch9nofices  shall  bl 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated 

tha  l«^a^n^lTi"e-  LeSl°r  ma,keS  n°  Warranty  0f  any  kind       resPect  to  title  t0  the  °'  mineral  estate  in 

the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  staMe 

or S9MbU'  T  "m'ted  ^  5  023  °f  ,ne  Texas  Property  Code  <°r  ite  ™s°r>.  «  exceed  B?  acceXnS 
of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  inducted  sufficient 

investigation  to  satisfy  Itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  Wle  failles 

m^iJSr26*^-  Should  Le?see  at  any  Ume  fail  to  ^P'V  with  its  obligations  hereunder  regarding  construction 
Hnn»  lhrt  '  °r  repa'r'  LeSS°r  S,ha"  have  the  right'  after  9ivi"9  30  davs       written  notice  to  Lessee  to  do  or  have 
SLSEK"  neCeSSary  ,0  fUlfi"  the  °bli9a«°"s  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
wch  5f       necfsary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor lhal  hav! 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

IS6  and  L„eqal  Ff  *  Venue  for  a"y  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County  Texas  where 
n!t h»  ™nf-  "h  e(rhth'S  L6aS^  arS  Performable  At  a"V  time  that  any  obligation  of  the  Lessee  to  make  a  ™n7shaH 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Leiee  wi^v  to 
Lessor  interest  rhereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lesso7  under  thllLn  exfstina 

Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurr^  by 
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Sa-iSSSSi  t^X&ttZ'*"  ^  UnderS,00d  that *» »  °f  the  — « -  *. 

p-^nd^^^^^^ 

paleontological  data  and  interpretations  or  analysed the?^  a  M^nd  <h™  9e°p1hl'slcal'  S^ical,  geochemical  and 
drilling,  coring,  logging,  testing  and  comS^  curative  material;  al, 

quantities  saved,  sold  and  used,  the  disposition  thereof  and  ih*  «EJf^l  ?9  Votal  gross  Producti°n.  the 
contracts;  and  such  other  records  and  as  may  be  D^'f^^ESSJT?8  "1S  thereof;  a"  Prod^°n  sales 
to  determine  the  respective  rights  and  obligations  If  Z  parties  h35SS  "etween  Lessor  and  Lessee  or 

for  as  long  as  oil  and  gas  is  produced  therefrom  and  for  i f  neriori f  nf  ™J h  °unng  *e  P"marv  term  of  *is  Lease  and 
such  records  and  data  available  to  ImSS^TS^M^S^J^^^  UsSee  Sha"  make  a"  of 

reasonable  times,  as  well  as  all  other  records  rSorts  nS  rhJZ  exam'natlon  and  ^'"3  in  Lessee's  offices  at  all 
Cher  materia,  in  the  possession  of  or  SSfcSKi        22.  SRSJ  SaT  SStT*  - 


^hrr  »^jst,         - — -  rx-jas 

instrument  clearly  denomlnafingte wo  e Ind  effect  dSina  fS  ^  ^  "e  made  °nl*  by  an 

proposed  change  or  modification  hereof  and  executed  t» fh»  n»i  specific  terms  or  provisions  affected  and  the 
extension  or  raffication  is  ^MlDbnSfcSrf^SiS^^SS^'T  ?°m  a"y  SUCh  amend™nt,  alteration, 
drafted  shall  be  of  no  force  or  effect       t0rCed'       PurP°rted  amendment,  alteration,  extension  or  ratification  not  so 

documentation  from  any  lender  .TL^^^^w^J1!  ^""T!  °f  lien'  or  other 

signing  bonus  or  any  subsequent  rovaltv  oavment  SLZl  ?Jf  ,f  COnd'"0n  to  Lessor  receivin9  the  a9"5ed 
Lessee  to  obtain  same  fro* ffi.ttSffif2S.  C°°Pera,e       a"y  reaSOnab,e  effort  of 

sS^™£5~««s aas was 

•M  imM«  »  M.  u«.  ,»  to™  STb.  d^SS^T"  1>»  "Moo 
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IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution 
shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

lessee:  Paloma  Barnett,  LLC 


Printed  Nat 
Title:  Affivvt/y- 


LESSOR 


STATE  OF  Z-e-HsS 


COUNTY  OF     7c* + 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


This  instrument  was  acknowledged  before  me  on  the  2£  day  of    /^<*r-c*       200  P.  by 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed:  £4*^/*^  c  G,~A*t* 
Notary's  Commission  Expires:        A  jg,  j.h  f/ 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


jment  was  acknowledged  before  me  on  the  day  of  t^^fC^   200T' 

 rVn/rtX'  ^  ,  the  <\  tbfn         in  At-Hofficel  of  fic 

of  said  corporation.  7  — * —  n — M- 


Th[s  instrument  was  ac 
on  behalf 


by 


corporation. 

6^  ,><.  £     L>xbU?ty  fo^ft*1? 


SHELDON  80YD  PEARSON 

Notary  Public,  State  of  Texas 
My  Commission  Expires 


December  27. 2011 


Notary  Public,  State  of  Texas  * 
Notary's  Name  Printed:  $£^1$^ 
Notary's  Commission  Expires:       •    ?  . 
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